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Interstate Commerce Commission
12th Street and Constitution Avenue, N.W.
Washington, D.C. 20423

Attention: Secretary

Gentlemen:

Enclosed herewith for filing and recording, pur-
suant to 49 U.S.C. §11303, are eight (8) executed copies of
the following documents:

1. Conditional Sale Agreement da'ted as of July 1,
1979, among Thrall Car Manufacturing Company,
Cason Car Corporation and Southwestern Electric
Power Company;

2. Agreement and Assignment dated as of July 1,
1979, between Thrall Car Manufacturing Company and

. Mercantile-Safe Deposit and Trust Company, as
Agent;

Lease of Railroad Equipment dated as of July 1,
1979, between Cason Car Corporation and South-
western Electric Power Company; and

4. Assignment of Lease and Agreement dated as of
July 1, 1979, between Cason Car Corporation and
Mercantile-Safe Deposit and Trust Company, as
Agent.

The foregoing documents relate to the purchase and
financing of 363 100-ton (4,000 cu. ft.) high-side steel
gondola cars with swivel couplers, the car numbers of which
are listed in Exhibit A attached hereto.

Enclosed is our check in the amount of $120 in pay-
ment of the applicable recording fees.

Please deliver five (5) counterparts, each bearing
recordation data with respect to the filing pursuant to the
provisions of 49 U.S.C. §11303, to the bearer of this letter.

-Z424HOI4
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Interstate Commerce Commission
August 29, 1979
Page Two

For your records, the names and addresses of the
parties to the several instruments are as follows:

Mercantile-Safe Deposit and Trust Company, as Agent
P. 0. Box 2258
Baltimore, Maryland 21203
Attention: Corporate Trust Department

Cason Car Corporation
c/o The Corporation Trust Company
P. 0. Box 631
100 West Tenth Street
Wilmington, Delaware 19801
Attention: Joseph A. Barbera

Thrall Car Manufacturing Company
P. 0. Box 218
Chicago Heights, Illinois 60401
Attention: Vice President - Finance

Southwestern Electric & Power Company
428 Travis Street
P. 0. Box 21106
Shreveport, Louisiana 71156
Attention: Treasurer

Very truly yours,

SOUTHWESTERN ELECTRIC POWER COMPANY

By
A. G. Hammett, III

Treasurer

Enclosures



EXHIBIT A

SEPX Car Numbers

1.08537
108545
108553
108561
108570
108588
108596
108600
108618
108626
L08634
108642
L08651
108669
108677
L08685
108693
108707
103713
108723
108731
108740
108758
'08766
108774
108782
108791
108804
108812
108821
1.08839
108847
108855
108863
108871
108880
108898

108901
10S910
108928
10S936
108944
108952
108961
108979
108987
108995
109002
109011
109029
109037
109045
109053
109061
109070
109088
109096
109100
109118
109126
109134
109142
109151
109169
109177
109185
109193
109207
109215

- 109223
109231
109240
109258
109266

' 109274

109282
109291
109304
109312
109321
109339
109347
109355
109363
109371
109380
109398
109401
109410
109428
109436
•109444
109452
1G9461
109479
109487
109495
109509
109517
109525
109533
109541
109550
109568
109576
109584
109592
109606
109614
109622
109631
109649

109657
109665
109673
109681
109690
109703
109711
109720
109738
109746
109754
109762
109771
109789
109797
109801
109819
109827
109835
109843
109851
109860
109878
109886
109894
109908
109916
109924
109932
109941
109959
109967
109975
109983
109991
110001
110019

110027
110035
110043
110051
110060
•110078
110086
110094
110108
.110116
110124
110132
110141
110159
110167
110175
110183
110191
110205
110213
110221
110230
110248
110256
110264
110272
110281
110299
110302
110311
110329
110337
110345
110353
110361
110370
110388

110396
110400
110418
110426
110434
110442
110451
110469
110477
110485
110493
110507
110515
110523
110531
110540
110558
110566
110574
110582
110591
110604
110612
110621
110639
110647
110655
110663
110671
110680
110698
110701
110710
110728
110736
110744
110752

110761
110779
110787
110795
110809
.110817
110825
110833
110841
110850
110868
110876
110884
110892
110906
110914
110922
110931
110940
110957
110965
110973
110981
110990
111007
111015
111023
111031
111040
111058
111066
111074
111082
111091
111104
111112
111121

111139
111147
111155
111163
111171
111180
111198
111201
111210
111228
111236
111244
111252
111261
111279
111287
111295
111309
111317
111325
111333
111341
111350
111368
111376
111384
111392
111406
111414
111422
111431'
111449
111457
111465
111473
111481
111490

111503
111511
111520
111538
111546
111554
111562
111571
111589
111597
111601
111619
111627
111635
111643
111651
111660
111678
111686
111694
111708
111716
111724
111732
111741
111759
111767
111775
111783
111791
111805
111813
111821
111830
111848
111856
111864

111872
111881.
111899
111902
111911
111929
111937
111945
111953
111961
111970
111988
111996
112003
112011
112020
112038
112045
11205-
112062
112071
112089
112097
112101
112119
112127
112135
112143
112151



8/30/79

Snterfitate Commerce Contmtetfon
1.3B.C. 20423

OFFICE OF THE SECRETARY

A.G. Hammett,lll
Southwestern Electric Power Company
P.O.Box 1106 Shreveport,Louisiana 71156

Dear Sir

Hie enclosed document (s) was recorded pursuant to the provi

sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on 8/3o/79
 at 10:20am ' and ŝigned re-

recordation number (s). 10776 & 10777

Sincerely yours,

Agatha L. Mergeiiovich
Secretary

Enclosure (s)

SE-30
(7/79)



A

AGREEMENT AND ASSIGNMENT

Dated as of July 1, 1979

between

THRALL CAR MANUFACTURING COMPANY

and

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
as Agent

363 ONE HUNDRED-TON

STEEL GONDOLA COAL CARS



AGREEMENT AND ASSIGNMENT dated as of July I, 1979
between THRALL CAR MANUFACTURING COMPANY (hereinafter
called the Builder) and MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, acting as Agent (hereinafter called the Assignee)
under a Finance Agreement dated as of the date hereof (here-
inafter called the Finance Agreement).

WHEREAS, the Builder, CASON CAR CORPORATION (here-
inafter called the Vendee) and SOUTHWESTERN ELECTRIC POWER
COMPANY (hereinafter called the Lessee) have entered into a
Conditional Sale Agreement dated as of the date hereof
(hereinafter called the Conditional Sale Agreement) covering
the construction, sale and delivery, on the conditions
therein set forth, by the Builder and the purchase by the
Vendee of the railroad equipment described in Annex A to the
Conditional Sale Agreement (hereinafter called the Equipment);
and

WHEREAS, the Vendee and the Lessee have entered
into a Lease of Railroad Equipment dated as of the date
hereof (hereinafter called the Lease) providing for the
lease to the Lessee of the Equipment and any Replacement
Units (as defined in the Conditional Sale Agreement), and
the Vendee and the Assignee have entered into an Assignment
of Lease and Agreement dated as of the date hereof (herein-
after called the Lease Assignment) assigning for security
purposes certain of the Vendee's rights in, to and under the
Lease to the Assignee as further security for the Conditional
Sale Indebtedness (as defined in the Conditional Sale
Agreement);

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(hereinafter called this Assignment) WITNESSETH THAT, in
consideration of the sum of One Dollar and other good and
valuable consideration paid by the Assignee to the Builder,
the receipt of which is hereby acknowledged, as well as of
the mutual covenants herein contained, the parties hereto do
hereby agree as follows:

SECTION 1. The Builder hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns:

(a) All the right, title and interest of the
Builder in and to each unit of the Equipment;

(b) All the right, title and interest of the
Builder in and to the Conditional Sale Agreement
(except the right to construct and deliver the
Equipment; the right to receive the payments
specified in the third paragraph of Article 3
thereof, in the first paragraph of Article 4
thereof and in the last paragraph of Article 15



thereof; and reimbursement for taxes- paid or
incurred by the Builder under Article 6 thereof),
in and to any and all amounts which may be or
become due or owing under the Conditional Sale
Agreement on account of the indebtedness in respect
of the aggregate Purchase Price (as defined in the
Conditional Sale Agreement, but excluding any
portion thereof constituting Financing Costs as
defined in Paragraph 20 of the Finance Agreement)
of the Equipment and interest and premium, if any,
thereon and in and to any other sums becoming due
from the Vendee or the Lessee under the Conditional
Sale Agreement other than those hereinabove excluded;
and

(c) Except as limited by subparagraph (b) of
this paragraph, all the Builder's rights, powers,
privileges 'and remedies under the Conditional Sale
Agreement;

without any recourse, however, against the Builder for or on
account of the failure of the Vendee or the Lessee to make
any of the payments provided for in, or otherwise to comply
with, any of the provisions of the Conditional Sale Agreement;
provided, however, that this Assignment shall not subject
the Assignee to, or transfer, or pass, or in any way affect
or modify, the obligations of the Builder to sell and deliver
the Equipment in accordance with the Conditional Sale Agree-
ment or with respect to its warranties and agreements contained
in Article 14 of the Conditional Sale Agreement or relieve
the Vendee or the Lessee from their respective obligations
to the Builder contained in Articles 2, 3, 4, 6 and 14 of
the Conditional Sale Agreement, it being understood and
agreed that, notwithstanding this Assignment, or any subsequent
assignment pursuant to the provisions of Article 15 of the
Conditional Sale Agreement, all obligations of the Builder
to the Vendee with respect to the Equipment shall be and
remain enforceable by the Vendee, its successors and assigns,
against and only against the Builder. In furtherance of the
foregoing assignment and transfer, the Builder hereby authorizes
and empowers the Assignee, in the Assignee's own name or in
the name of the Assignee's nominee, or in the name of or as
attorney hereby irrevocably constituted for the Builder, to
ask, demand, sue for, collect, receive and enforce any and
all sums to which the Assignee is or may become entitled
under this Assignment and compliance by the Vendee and the
Lessee with the terms and agreements on their parts to be
performed under the Conditional Sale Agreement, but at the
expense and liability and for the sole benefit of the Assignee.

SECTION 2. The Builder covenants and agrees that
it shall construct the Equipment in full accordance with the
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Conditional Sale Agreement and will deliver the same upon
completion to the Vendee or its duly appointed agent in
accordance with the provisions of the Conditional Sale
Agreement; and that notwithstanding this Assignment, it will
perform and fully comply with each and all of the covenants
and conditions of the Conditional Sale Agreement to be
performed and complied with by the Builder. The Builder
further covenants and agrees that it will warrant to the
Assignee, the Vendee and the Lessee that at the time of
delivery of each unit of the Equipment under the Conditional
Sale Agreement it had legal title to such unit and good and
lawful right to sell such unit and that title to such unit
was free of all claims, liens, security interests and other
encumbrances of any nature except only the rights of the
Vendee and the Lessee under the Conditional Sale Agreement
and the rights of the Lessee under the Lease; and the Builder
further covenants and agrees that it will defend the title
to such unit against the demands of all persons whomsoever
based on claims originating prior to the delivery of such
unit by the Builder under the Conditional Sale Agreement;
all subject, however, to the provisions of the Conditional
Sale Agreement and the rights of the Vendee thereunder. The
Builder will not deliver any of the Equipment to the Vendee
or its duly appointed agent under the Conditional Sale
Agreement until the Conditional Sale Agreement and the Lease
have been filed and recorded in accordance with 49 U.S.C.
§11303 (1978).

SECTION 3. The Builder covenants and agrees with
the Assignee that in any suit, proceeding or action brought
by the Assignee under the Conditional Sale Agreement for any
installment of, or interest or premium, if any, on, indebted-
ness in respect of the aggregate Purchase Price of the
Equipment or to enforce any provision of the Conditional
Sale Agreement, the Builder will indemnify, protect and hold
harmless the Assignee and/or the Vendee, as appropriate,
from and against all expense (including without limitation
counsel fees), loss or damage suffered by reason of any
defense, set-off, counterclaim or recoupment whatsoever
claimed by the Vendee or the Lessee arising out of a breach
by the Builder of any obligation with respect to the Equipment
or the manufacture, construction, sale, delivery or warranty
thereof or arising by reason of any other indebtedness or
liability at any time owing to the Vendee, the Assignee or
the Lessee by the Builder. Any and all such obligations
shall be and remain enforceable by the Vendee or the Lessee
or their respective successors and assigns against and only
against the Builder or its successors and assigns and shall
not be enforceable against the Assignee or any person or
persons in whom title to the Equipment, or any unit thereof,
or any of the rights of the Builder under the Conditional
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Sale Agreement shall vest by reason of this assignment or of
successive assignments or transfers. The Assignee will give
notice to the Builder of any suit, proceeding or action by
the Assignee herein described, and shall promptly move or
take other appropriate action, on the basis of Article 15 of
the Conditional Sale Agreement, to strike any defense, set-
off, counterclaim or recoupment asserted by the Vendee or
the Lessee therein; and if the court or other body having
jurisdiction in such suit, proceeding or action denies such
motion or other action and accepts such defense, set-off,
counterclaim or recoupment as a triable issue in such suit,
proceeding or action, the Assignee shall promptly notify the
Builder of any such defense, set-off, counterclaim or recoup-
ment asserted by the Vendee or the Lessee or its successors
and assigns and thereafter give the Builder the right, at
the Builder's expense, to compromise, settle or defend
against such defense, set-off, counterclaim or recoupment.

Except in cases of articles or materials specified
by the Lessee and not manufactured by the Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Lessee and not developed or purported to be
developed by the Builder, the Builder agrees to indemnify,
protect and hold harmless the Assignee and/or the Vendee
from and against any and all liability, claims, costs,
charges and expenses, including royalty payments and counsel
fees, in any manner imposed upon or accruing against the
Assignee and/or the Vendee or their successors and assigns
because of the use in or about the construction or operation
of any of the Equipment of any design, system, process,
formula, combination, article or material which infringes or
is claimed to infringe on any patent or other right. The
Assignee will give prompt notice to the Builder of any claim
actually known to the Assignee from which liability may be
charged hereunder, and the Builder shall have the right, at
the Builder's expense, to compromise, settle or defend
against such claim. The Builder agrees that any amounts
payable to it by the Vendee or the Lessee with respect to
the Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee
shall not be secured by any lien, charge or security interest
upon the Equipment or any unit thereof.

SECTION 4. The Builder will cause to be plainly,
distinctly, permanently and conspicuously marked on each
side of each unit of the Equipment, at the time of delivery
thereof under the Conditional Sale Agreement, in letters not
less than one inch in height, the words:
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"CASON CAR CORPORATION, LESSOR, SUBJECT TO A
SECURITY AGREEMENT FILED UNDER THE INTERSTATE
COMMERCE ACT. "

SECTION 5. The Assignee, on each Closing Date as
provided in Article 4 of the Conditional Sale Agreement with
respect to a Group (as defined in said Article 4) of the
Equipment, shall pay to the Builder an amount equal to the
aggregate invoiced Purchase Price (as defined in said Article 4,
but excluding any Financing Costs) of the Group then being
settled for; provided that there shall have been delivered
to the Assignee (with an executed counterpart to the Ven-
dee), as provided in Article 15 of the Conditional Sale
Agreement and at least five Business Days prior to such
Closing Date, the following documents, in form and substance
satisfactory to it and to its special counsel hereinafter
mentioned, in such number of counterparts as may be reason-
ably requested by said special counsel:

(a) A bill of sale, dated such Closing Date,
from the Builder to the Assignee transferring and
assigning to the Assignee its security interest in
the units of the Equipment in such Group and
warranting to the Assignee, the Vendee and the
Lessee that at the time of delivery of such units
under the Conditional Sale Agreement the Builder
had legal title to such units and good and lawful
right to sell such units and that title to such
units was free of all claims, liens, security
interests and other encumbrances of any nature,
except only the rights of the Vendee and the
Lessee under the Conditional Sale Agreement and
the rights of the Lessee under the Lease, and
covenanting to defend the title to such units
against the demands of all persons whomsoever
based on claims originating prior to the delivery
of such units by the Builder under the Conditional
Sale Agreement;

(b) A Certificate or Certificates of Acceptance
with respect to the units of the Equipment in such
Group as contemplated by Article 3 of the Conditional
Sale Agreement and Section 2 of the Lease;

(c) A Closing Certificate dated such Closing
Date, signed by the President or a Vice President
of the Lessee, substantially in the form attached
hereto as Annex A;

(d) An invoice or invoices of the Builder to
the Vendee for the units of the Equipment in such
Group accompanied by or having endorsed thereon a
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certification by the Lessee as to its approval
thereof;

(e) An opinion, dated such Closing Date, of
Sidley & Austin, special counsel for the Assignee
and the Investors named in the Finance Agreement,
addressed to the Assignee, to the effect that (i)
the Finance Agreement, assuming the due authoriza-
tion, execution and delivery thereof by the Inves-
tors, the Conditional Sale Agreement, the Assign-
ment, the Lease and the Lease Assignment (and the
acknowledgments to the Assignment and the Lease
Assignment) have been duly authorized, executed
and delivered by the respective parties thereto
and are legal, valid and binding instruments and,
in the case of the Conditional Sale Agreement and
the Lease, enforceable in accordance with their
respective terms; (ii) the Assignee is vested with
all the rights, titles and interests of the Vendee
and the Builder, respectively, purported to be
assigned to the Assignee by this Assignment and
the Lease Assignment; (iii) the Assignee is
vested with a valid, perfected security interest
in the units of the Equipment; (iv) the Condition-
al Sale Agreement, this Assignment, the Lease and
the Lease Assignment have been duly filed and
recorded with the Interstate Commerce Commission
in accordance with 49 U.S.C. §11303 (1978) and no
other filing or recordation is necessary for the
perfection of the rights of the Assignee in any
state of the United States of America or in the
District of Columbia; (v) registration of the
Conditional Sale Agreement, this Assignment or the
certificates of interest delivered pursuant to the
Finance Agreement is not required under the Secur-
ities Act of 1933, as amended, and qualification
of an indenture with respect thereto is not re-
quired under the Trust Indenture Act of 1939, as
amended; (vi) no approval of the Interstate Com-
merce Commission or any other Federal governmental
authority is necessary for the valid execution and
delivery of the Finance Agreement, the Conditional
Sale Agreement, this Assignment, the Lease or the
Lease Assignment, except the approval of the
Securities and Exchange Commission (hereinafter
called the S.E.C.) under the Public Utility Hold-
ing Company Act of 1935, as amended (hereinafter
called the 1935 Act), which approval has been duly
granted and is in full force and effect; and (vii)
the opinions delivered to the Assignee pursuant to
subparagraphs (f) and (g) of this Section 5 have
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been examined by and are satisfactory to such
counsel in scope and form and may be relied upon
by the Assignee, and covering such other matters
as may reasonably be requested by the Assignee;

(f) An opinion, dated such Closing Date, of
Isham, Lincoln & Beale, counsel for the Lessee,
addressed to the Assignee, the Builder and the
Vendee, to the effect set forth in clauses (i)
through (v) of subparagraph (e) above and to the
effect that (i) the Lessee is a corporation duly
incorporated, validly existing and in good stand-
ing under the laws of the State of Delaware and is
duly qualified to do business as a foreign corpora-
tion and is in good standing under the laws of the
States of Arkansas, Louisiana, Nebraska and Texas,
and has full corporate power and authority and
legal right and possesses all licenses and permits
necessary to execute, deliver and perform the
Finance Agreement, the Conditional Sale Agreement,
the Lease and the acknowledgements hereto and to
the Lease Assignment and to own or lease its
properties and to carry on its business and opera-
tions as now conducted; (ii) the Lessee has the
legal right to operate as a public utility in the
States of Louisiana, Texas and Arkansas; (iii) no
approval of the Interstate Commerce Commission,
the Federal Energy Regulatory Commission, the
S.E.C., the Arkansas Public Service Commission,
the Louisiana Public Service Commission or the
Public Utility Commission of Texas or any other
governmental authority is necessary for the valid
execution and delivery by the Lessee of the Finance
Agreement, the Conditional Sale Agreement, the
Lease or the acknowledgements hereto or to the
Lease Assignment, except approval of the S.E.C.
under the 1935 Act, which approval has been duly
granted and is in full force and effect; (iv)
neither the acquisition or ownership of, or
granting the security interest to the Assignee in,
the Equipment by the Vendee nor the leasing there-
of to the Lessee pursuant to the Lease shall cause
any of the Vendee or the Assignee or the Investors
to be deemed a public utility in Louisiana, Texas
or Arkansas, or any of them to become subject to
the 1935 Act or the Federal Power Act, as amended;
(v) neither the execution and delivery of the
Finance Agreement, the Conditional Sale Agreement,
the Lease or the acknowledgements hereto, or to
the Lease Assignment, nor the consummation of the
transactions therein contemplated or the fulfill-
ment of or compliance with the terms thereof, will
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conflict with or result in a breach of any of the
terms, conditions or provisions of. the Certificate
of Incorporation or By-laws of the Lessee or, to
the best knowledge of such counsel, of any order,
writ; injunction or decree of any court or govern-
mental instrumentality, domestic or foreign, or of
any agreement or instrument to which the Lessee is
now a party or is bound; (vi) to the best knowledge
of such counsel, no mortgage, deed of trust, credit
agreement, contract, indenture, lien or other
agreement or instrument of any nature whatsoever
which now covers or affects, or which may hereafter
cover or affect, any property (or interests therein)
of the Lessee now attaches or hereafter will attach
to any units of the Equipment in such Group or in any
manner affects or will affect adversely the Ven-
dee's or the Assignee's right, title and interest .
in such units, other than such liens as may attach
to the rights of such corporation under the Condi-
tional Sale Agreement and the Lease; (vii) to the
best of such counsel's knowledge, the Lessee is
not in default under any indenture, mortgage, deed
of trust, loan agreement or other agreement or
instrument known to such counsel to which the
Lessee is a party or by which the Lessee may be
bound; and (viii) to the best of such counsel's
knowledge, there are no legal or governmental
proceedings pending (except as described in the
Prospectus of the Lessee dated August 8, 1978 and
the Forms 10-K and 10-Q Reports of Lessee under
the Securities Exchange Act of 1934, as amended,
for Lessee's fiscal year ended December 31, 1978
and quarters ended March 31 and June 30, 1979,
respectively [such Prospectus and Reports being
hereinafter called the Reports]) to which the
Lessee is a party or of which any property of the
Lessee is the subject which individually or in the
aggregate are material and, to the best of such
counsel's knowledge, no such proceedings are
threatened or contemplated by governmental autho-
rities or others (except as described in the
Reports); and

(g) An opinion, dated such Closing Date, of
Carroll, Hartigan & Hillery, Ltd., counsel for the
Builder, addressed to the Assignee, the Vendee and
the Lessee, to the effect that (i) the Builder is
a corporation duly incorporated, validly existing
and in good standing under the laws of the State
of Delaware and has the power and authority to own
or lease its properties and to carry on its busi-
ness as now conducted; (ii) the Conditional Sale
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Agreement has been duly authorized, executed and
delivered by the Builder and, assuming the due
authorization, execution and delivery thereof by
the other parties thereto, is a legal, valid and
binding instrument enforceable against the Builder
in accordance with its terms; (iii) this Assign-
ment has been duly authorized, executed and deliv-
ered by the Builder and, assuming the due authori-
zation, execution and delivery hereof by the
Assignee, is a legal, valid and binding instrument
enforceable against the Builder in accordance with
its terms; (iv) the Assignee is vested with all
the rights, titles and interests of the Builder
purported to be assigned to the Assignee by this
Assignment; and (v) the Assignee is vested with a
valid perfected security interest in the units of
the Equipment in such Group and such units, at the
time of delivery thereof under the Conditional
Sale Agreement, were free from all claims, liens,
security interests and other encumbrances (except
only the rights of the Vendee and the Lessee under
the Conditional Sale Agreement and the rights of
the Lessee under the Lease).

In giving the opinions specified in subparagraphs
(e), (f) and (g) of this Section 5, counsel may qualify any
opinion to the effect that any agreement is a legal, valid
and binding instrument enforceable in accordance with its
terms by a general reference to limitations as to enforce-
ability imposed by the discretion of a court of equity, and
by bankruptcy, insolvency, reorganization, moratorium or
other similar laws affecting the enforcement of creditors'
rights generally. In giving the opinions specified in said
subparagraphs (e) and (f), counsel may rely as to the autho-
rization, execution and delivery by the Builder of the
documents executed by the Builder and, to the extent appli-
cable, title to the Equipment at the time of delivery there-
of under the Conditional Sale Agreement on the opinion of
counsel for the Builder delivered pursuant to said subpara-
graph (g). Sidley & Austin may rely as to the authorization,
execution and delivery by the Vendee of the documents execu-
ted by the Vendee and as to the authorization, execution and
delivery by the Lessee of the documents executed by the
Lessee on the opinion of counsel for the Lessee delivered
pursuant to subparagraph (f).

The obligation of the Assignee hereunder to make
payment for any Group of Equipment is hereby expressly
conditioned upon the Assignee's having on deposit, pursuant
to the terms of the Finance Agreement, sufficient funds
available to make such payment. The Assignee shall not be
obligated to make any of the above-mentioned payments at any
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time while an event of default or any event which, with
notice, demand and/or lapse of time, would constitute an
event of default shall have occurred and be continuing under
the Conditional Sale Agreement. In the event that the
Assignee shall not make any such payment, the Assignee shall
reassign to the Builder, without recourse to the Assignee,
all right, title and interest of the Assignee in and to the
units of the Equipment with respect to which payment has not
been made by the Assignee.

SECTION 6. The Assignee may assign all or any of
its rights under the Conditional Sale Agreement, including
the right to receive any payments due or to become due to it
from the Vendee or the Lessee thereunder. In the event of
any such assignment, any such subsequent or successive
assignee or assignees shall, to the extent of such assign-
ment, and upon giving the written notice required in Article
15 of the Conditional Sale Agreement, enjoy all the rights
and privileges and be subject to all the obligations of the
Assignee hereunder.

SECTION 7. The Builder hereby:

(a) represents and warrants to the Assignee
and the Vendee and their respective successors and
assigns, that the Conditional Sale Agreement was
duly authorized by it and lawfully executed and
delivered by it for good and valuable considera-
tion; and, assuming the due authorization, execu-
tion and delivery thereof by the Vendee and the
Lessee, the Conditional Sale Agreement is a legal,
valid and binding agreement of the Builder enforce-
able against the Builder in accordance with its
terms and it is now in full force and effect
without amendment thereto;

(b) agrees that it will from time to time
and at all times, at the request of the Assignee
or the Vendee or their respective successors or
assigns, make, execute and deliver all such further
instruments of assignment, title, transfer and
assurance and do such further acts and things as
may be necessary and appropriate in the premises
to give effect to the provisions hereinabove set
forth and more perfectly to confirm the rights,
titles and interests hereby assigned, transferred
and set over to the Assignee or intended so to be;
and

(c) agrees that, upon request of the Assignee
or its successors or assigns, it will execute any
and all instruments which may be necessary or

-10-



proper in order to discharge of record the Condi-
tional Sale Agreement or any other instrument
evidencing any .interest of the Builder therein or
in the Equipment.

SECTION 8. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of Illinois; provided, however, that the
parties shall be entitled to all rights conferred by 49
U.S.C. §11303 (1978) and such additional rights arising out
of the filing, recording, registering or depositing, if any,
of the Conditional Sale Agreement or this Assignment as
shall be conferred by the laws of the several jurisdictions
in which the Conditional Sale Agreement or this Assignment
shall be filed, recorded, registered or deposited and any
rights arising out of the markings on the units of the
Equipment.

SECTION 9. This Assignment may be executed in any
number of counterparts, but the counterpart delivered to the
Assignee shall be deemed to be the original counterpart.
Although this Assignment is dated as of July 1, 1979 for
convenience, the actual date or dates of execution hereof by
the parties hereto is or are, respectively, the date or
dates stated in the acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto, each
pursuant to due corporate authority, have caused this Assign-
ment to be signed in their respective corporate names by
duly authorized officers and their respective corporate
seals to be hereunder affixed and duly attested, all as of
the date first above written.

THRA:

(Corporate Seal)

Attest:

AR MANUFACTURING

Vic&̂ PFesident

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent

AssTsxanr V President
(Corporate Seal)

Attest:

Corporate Trust Officer
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STATE OF ILLINOIS

COUNTY OF COOK

On this
personally appeare
ally known, who, bed.

1979, before me
^_ to me person-

y sworn, said that he is a
Vice President of Thrall Car Manufacturing Company, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

(Notarial Seal)

My commission expires (̂ nuoĴ

STATE OF MARYLAND )
) SS.

î 9-fR. E.
1979, before me

, to me

CITY OF BALTIMORE )

On this _
personally appeared
personally known, who, being by me duly sworn, said that he
is an Assistant Vice President of Mercantile-Safe Deposit
and Trust Company, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public/

(Notarial Seal)

My commission expires
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ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the assign-
ment made by, the foregoing Agreement and Assignment is
hereby acknowledged as of July 1, 1979.

CASON CAR COPORATION

By
'Z President

SOUTHWESTERN ELECTRIC POWER COMPANY

By_
Vice President
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Annex A to Agreement
and Assignment

SOUTHWESTERN ELECTRIC POWER COMPANY
CLOSING CERTIFICATE AND AGREEMENT

To the Parties Named in
Annex A Hereto

Gentlemen:

This Certificate is delivered to each of you in
compliance with the requirements of the Agreement and Assign-
ment dated as of July 1, 1979 between Thrall Car Manufac-
turing Company (the Builder) and Mercantile-Safe Deposit and
Trust Company, as Agent (the Assignee), and as an inducement
to and as part of the consideration for the units of equip-
ment delivered on the date hereof and your execution and
delivery of, as the case may be, the Finance Agreement dated
as of July 1, 1979 (the Finance Agreement) among the Assignee,
Cason Car Corporation (the Vendee), the investors named in
Annex A to the Finance Agreement (the Investors) and the
undersigned, Southwestern Electric Power Company (the Com-
pany), and the Conditional Sale Agreement, the Assignment,
the Lease and the Lease Assignment (as defined in the Finance
Agreement). The terms which are capitalized herein shall
have the same meanings as in the Finance Agreement.

Section 1. Representations and Warranties.

The Company hereby represents and warrants to each
of you as follows:

1.1. Corporate Organization and Authority. The
Company is a corporation duly organized, validly existing
and in good standing under the laws of Delaware and is duly
licensed or qualified and is in good standing as a foreign
corporation in Arkansas, Louisiana, Nebraska and Texas; has
all requisite power and authority and all necessary licenses
and permits to own or lease and operate its respective
properties and to carry on its business as now conducted;
and is duly licensed or qualified and is in good standing as
a foreign corporation in each jurisdiction in which such
qualification is necessary to carry out the terms of the
Finance Agreement, the Lease and the Conditional Sale Agree-
ment.

1.2. Financial Statements. (a) The balance sheet
of the Company as of December 31 in each of the years 1974
to 1978, both inclusive, and the consolidated statements of



income and retained earnings and changes in financial posi-
tion for the fiscal years ended on said dates prepared and
certified by Arthur Andersen & Co., and such financial
statements at and for the six and 12-months ended June 30,
1979, have been prepared in accordance with generally ac-
cepted accounting principles consistently applied and pre-
sent fairly the financial position of the Company as of such
dates and the results of operations and changes in financial
position of the Company for such periods.

(b) Since June 30, 1979, there has been no
change in the condition, financial or otherwise, of the Com-
pany as shown on the balance sheet as of such date except
changes in the ordinary course of business, none of which,
individually or in the aggregate, has had a materially
adverse impact.

1.3. Full Disclosure. The financial statements
referred to in Section 1.2 do not, nor does any written
statement furnished by the Company to you in connection with
the transactions contemplated by the Finance Agreement,
contain any untrue statement of a material fact or omit a
material fact necessary to make the statements contained
therein or herein not misleading. There is no fact known to
the Company which the Company has not disclosed to you in
writing which materially affects adversely the properties,
business, profits or condition (financial or otherwise) of
the Company.

1.4. Pending Litigation. Except as described in
the Reports (as defined in the Assignment) there are no
actions, suits or proceedings pending or, to the knowledge
of the Company, threatened, against or affecting the Company
in any court or before any governmental authority or arbitra-
tion board or tribunal which if adversely determined would
materially and adversely affect the properties, business,
prospects, profits or condition (financial or otherwise) of
the Company. The Company is not in violation of any order,
writ, judgment, injunction, decree, determination or award
of any court or governmental authority or arbitration board
or tribunal in any material respect.

1.5.. Transactions are Legal and Authorized. The
execution and delivery by the Company of the Finance Agree-
ment, the Conditional Sale Agreement, the acknowledgement to
the Assignment and the Lease and compliance by the Company
with all of the provisions of said instruments --

(a) are within the corporate powers of the
Company; and

(b) will not violate any provisions of any
law or any order of any court or governmental
authority or agency and will not conflict with or



result in any breach of any of the terms, conditions
or provisions of, or constitute a default under,
the Certificate of Incorporation or By-Laws of the
Company or any indenture or other agreement or
instrument to which the Company is a party or by
which it may be bound or result in the imposition
of any liens or encumbrances on any property of
the Company.

1.6. No Defaults. No Event of Default as defined
in the Lease has occurred and is continuing and no event has
occurred and is continuing which with the lapse of time,
demand or the giving of notice, or both, would constitute
an Event of Default as therein defined. The Company is not
in default in the payment of principal or interest on any
indebtedness for borrowed money or in default under any
instrument or instruments or agreements under and subject to
which any indebtedness for borrowed money has been issued
and no event has occurred and is continuing under the provi-
sions of any such instrument or agreement which with the
lapse of time or the giving of notice, or both, would consti-
tute an event of default thereunder.

1.7. Governmental Consent. Except for the order
in File No. 70-6251 dated of the Securities
and Exchange Commission under the Public Utility Holding
Company Act of 1935, as amended, no approval, consent,
withholding of objection or other action on the part of any
regulatory body, state, Federal or local, is necessary in
connection with the execution, delivery and performance by
the Company of the Finance Agreement, the Conditional Sale
Agreement, the acknowledgement to the Assignment or the
Lease or compliance by the Company with any of the provi-
sions of any of said instruments.

1.8. Taxes. All Federal income tax returns re-
quired to be filed by the Company have been filed, and all
taxes which are shown to be due and payable in such returns
have been paid. The Federal income tax liability of the
Company has been finally determined by the Internal Revenue
Service and satisfied for all taxable years up to and includ-
ing the taxable year ended December 31, 1974 and no material
controversy in respect of additional income taxes due since
said date is pending or, to the knowledge of the Company,
threatened. The provision for taxes on the books of the
Company is adequate for all open years, and for its current
fiscal period.

SOUTHWESTERN ELECTRIC POWER COMPANY

By ;

Its

Dated: , 1979
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ANNEX A

Thrall Car Manufacturing Company

Cason Car Corporation

Mercantile-Safe Deposit and Trust Company, as Agent

Home Beneficial Life Insurance Company

The Lafayette Life Insurance Company

Pension Fund - Royal Indemnity Company

Republic National Life Insurance Company

Royal Globe Life Insurance Company

Royal Globe Life Insurance Company of New York

The State Life Insurance Company

Treasurer of the State of North Carolina

United Farm Bureau Family Life Insurance Company
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